CONCORDIA UNIVERSITY 


MINUTES OF THE OPEN SESSION 
OF THE MEETING OF THE BOARD OF GOVERNORS 


Held on Wednesday, 16 February 1994, immediately following 
the Closed Session, in Room GM 407-1, SGW Campus 


Attendance 


Present: Mr. Reginald K. Groome, Chairman, Dr. Tannis Arbuckle-Maag, Mr. 
Brian Aune, Dr. Michael Brian, Mr. Alex Carpini, Mr. Philip Dalton, Ms. Marianne 
Donaldson, Mr. John N. Economides, Me André Gervais, Mr. Leo Goldfarb, Ms. 
Lana Grimes, Prof. Gerald Gross, Dr. Henry Habib, Mr. Peter Howlett, Dr. Patrick 
Kenniff, Rector and Vice-Chancellor, Mr. Ron Laughlin, Mr. Ron Lawless, Me 
George Lengvari, Sister Eileen McIlwaine, Ph.D., Vice-Chairwoman, Mr. Donald W. 
McNaughton, Ms. Susan O'Connell, Dr. M.O.M. Osman, Dr. Peter Pitsiladis, Mr. Jean- 
Francois Plamondon, Mr. Rick Renaud, Ms. Miriam Roland, Mr. Humberto Santos, Mr. 
Ramy Sedra, Mr. James H. Smith, Mr. Claude I. Taylor, Vice-Chairman, Ms. Susan 
Woods, Mr. Stanley Yee 


Officers of the University: Dr. Charles Bertrand, Dr. Maurice Cohen, Me Bérengére 
Gaudet, Dr. Rose Sheinin 


Absent: Mr. Dominic D'Alessandro, Dr. Leonard Ellen, Mr. Paul Ivanier, Mr. 
Frank Knowles, Mr. Eric Molson, Chancellor, Mr. Brian Steck, Mr. W.W. Stinson, Me 
Manon Vennat 


DOCUMENTS CONSIDERED AND ATTACHED TO THESE MINUTES 


BG-94-2-D12 Report and Recommendations of the Task Force on the Revision of the 
Composition, Rules and Procedures for Evaluation Committees and Advisory 
Search Committees 

BG-94-2-D13 Recommendations of the Ad Hoc Committee on the Revision of the Composition, 
Rules and Procedures for Evaluation Committees and Advisory Search Committees 

BG-94-2-D14 Excerpt from the Minutes of the Executive Committee meeting of 26 January 1994 
regarding revision of the composition of certain Standing Committees 

BG-94-2-D15 Letter from Me Robert Girard (Guy & Gilbert Avocats) concerning Bond Issue 
Series 1B 

BG-94-2-D16 Draft resolution authorizing the University to borrow twenty million dollars by way 
of Bond Issue Series 1B 


1B Call to Order 
The Open Session was called to order at 9:46 a.m. 


1.1 Chairman's remarks 


Mr. Groome announced that Mr. Don McNaughton had been appointed Chairman of the 
Foundation of St. Mary's Hospital, and offered congratulations. 
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Approval of the Agenda 


The Agenda was approved as modified during the Closed Session, with both the report of 
the Executive Committee (Open Session Item 8.1) and the Annual Giving Campaign (Open 
Session Item 6) having been given at that time. 


Approval of the Minutes 


The Minutes of the Open Session of the 19 January 1994 meeting were approved without 
modification. However, it was announced that the Minutes of the Open Session of the 
present meeting would report revision of the Minutes of the Closed Session of the January 
meeting, regarding the voluntary withdrawal of two members from the Evaluation 
Committee for the Vice-Rector, Academic. 


Mr. Groome affirmed that the present Minutes should reinforce this message: that the 
resignations of Dr. Patrick Kenniff and Dr. Maurice Cohen from the membership of the 
Evaluation Committee for the Vice-Rector, Academic, were tendered for the sole purpose 
of expediting the evaluation process, and that no investigation of alleged bias had been 
undertaken by himself, the Executive Committee, or any other individual or body. The 
Chairman stated emphatically that any impression that alleged bias on the part of either of 
the two members having resigned was investigated or substantiated, must be rectified. 


Upon motion duly moved and seconded (Lawless, Brian), it was CARRIED with one 
abstention (Plamondon): 


THAT the Minutes of the Open Session of the previous meeting, held on 19 
January 1994, be approved. 


Business arising from the Minutes 


There was no business arising from the Minutes. 


Approval of the Report of the Taylor/Habib Task Force to revise the recommendations of 
the Ad Hoc Committee for the Revision of the Composition, Rules and Procedures for 
Evaluation Committees and Advisory Search Committees 


Sister McIlwaine read a motion to approve the Report and Recommendations of the 
Taylor/Habib Task Force to revise the Recommendations of the Ad Hoc Committee for the 
revision of the Composition, Rules and Procedures for Evaluation Committees and 
Advisory Search Committees, and Mr. Groome invited comments. 

Some remarks focused on specific provisions for representation on the search committees. 


Mr. Taylor spoke briefly about the process he and Dr. Habib followed in the course of their 
work; they had made a very serious effort to listen well to all constituencies, reconcile 
differences wherever possible, and satisfy all major concerns. Considerable care had been 
taken to set out a workable procedure which would serve the best interests of the 
University as a whole, he said, and urged the Board to approve the recommendations 
without further revision. 
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There was some discussion about whether a review process ought to be provided for, to 
ensure that any problems arising from application of the new procedures would be 
addressed. It was agreed that imposition of a strict time frame was not desirable. Some 
Governors favoured the addition of a phrase to the motion, obliging the Board to undertake 
areview after a "reasonable" period of time had elapsed. Others maintained that the Board 
would certainly become aware of shortcomings of the proposed procedures, just as the 
failings of the process adopted in 1984 had become evident; the Board's power to reform 
the new procedure at any time was seen to provide adequate assurances. 


Upon motion duly moved and seconded (McIlwaine, McNaughton), it was CARRIED with 
one opposed (Grimes) and two abstentions (Sedra, Yee): 


WHEREAS the Ad Hoc Committee for the Revision of the Composition, Rules and 
Procedures for Evaluation Committees and Advisory Search Committees was 
established by the Board of Governors on 25 September 1991 to study the selection 
process for senior administrators and make recommendations for amendment of the 
existing rules; 


WHEREAS the Report of the Ad Hoc Committee was tabled before the Board on 
16 December 1992, to be referred to Senate for its input and recommendations; 


WHEREAS at a Special Meeting of the Board held on 5 May 1993, the Ad Hoc 
Committee's recommendations were discussed, along with recommendations 
emanating from Senate, the Concordia University Faculty Association, the 
Faculties, and the Concordia Council on Student Life, and several areas requiring 
further examination and development were identified; 


WHEREAS on 16 June 1993 a Task Force comprising Dr. Henry Habib and Mr. 
Claude Taylor was established to revise the recommendations of the Ad Hoc 
Committee and submit its conclusions to the Executive Committee of the Board as 
soon as possible; and 


WHEREAS the Executive Committee received and approved the report and 
recommendations of the Task Force at its meeting of 26 January 1994; 


BE IT RESOLVED 


THAT, on the recommendation of the Executive Committee, the Report and 
Recommendations of the Task Force to revise the Recommendations of the Ad Hoc 
Committee for the Revision of the Composition, Rules and Procedures for 
Evaluation Committees and Advisory Search Committees, be approved; and 


THAT the composition, rules and procedures outlined therein and approved by the 
Board, be effective immediately, to apply to all future Advisory Search Committees 
for the Rector, the Vice-Rectors, the Secretary-General, the Director of University 
Libraries and the Academic Deans. 
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Approval to provide student and faculty representation on certain Standing Committees of 


the Board 
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Upon motion duly moved and seconded (Dalton, Grimes), it was unanimously 
RESOLVED: 


THAT, on the recommendation of the Executive Committee, the addition of one 
student position to the composition of each of the Collective Bargaining Committee, 
the Real Estate Planning Committee and the Senior Salaries Committee, and one 
faculty position to the Senior Salaries Committee, be approved. 


Consent Agenda 


R94-22 


The following resolution was approved unanimously and without debate: 


WHEREAS the resolution of the Board of Governors of Concordia University 
dated June 16, 1993 has approved the negotiation of a borrowing of twenty million 
dollars ($20,000,000), nominal value by way of one or several bond issues; 


IT IS RESOLVED: 


1. to authorize Concordia University (the "University") to borrow from time to 
time such sums as the Board of Governors may deem appropriate and, for such 
purpose to issue bonds without limit as to the aggregate principal amount; 


2: to authorize the University to borrow immediately an amount of twenty 
million dollars ($20,000,000), by way of an issue of bonds, upon such terms and 
conditions, at such prices and rates of interest, for such security and upon such 
provisions as hereinafter stipulated; 


3: to authorize the University, for the purposes of such borrowing, to create, 
issue, sell and deliver Series 1B Bonds (the "Bonds") in an aggregate principal 
amount of twenty million dollars ($20,000,000); 


4. to determine that the Bonds: 
(a) be dated February 18, 1994; 


(b) be composed of a portion in an aggregate principal amount of $2,408,000, 
bearing interest at a rate of 4.75% per annum and maturing on February 18, 
1997 (the "1997 Bonds"), of a portion in an aggregate principal amount of 
$12,862,000, bearing interest at a rate of 7.00% per annum and maturing 
on February 18, 2004 (the "2004 Bonds") and of a portion in an aggregate 
principal amount of $4,730,000, bearing interest at a rate of 7.75% per 
annum and maturing on February 18, 2014 (the "2014 Bonds"); 


(c) be issued in bearer form Bond Certificates with coupons, which may be 
registered as to principal, and in the form of Fully Registered Bond 
Certificates; the Bearer Bond Certificates to be issued in denominations of 
$1,000, $5,000, $25,000 and $100,000 and the Fully Registered Bond 


(d) 


(e) 


(f) 


(g) 
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Certificates to be issued in denominations of $1,000 or integral multiples 
thereof; 


bear interest, with respect to Bearer Bond Certificates from February 18, 
1994 to maturity, at a rate of 4.75% per annum for the 1997 Bonds, at a rate 
of 7.00% per annum for the 2004 Bonds and at a rate of 7.75% per annum 
for the 2014 Bonds, payable semi-annually on February 18 and August 18 
of each year on presentation and surrender of the interest coupons and, with 
respect to Fully Registered Bond Certificates, at a rate of 4.75% per annum 
for the 1997 Bonds, at a rate of 7.00% per annum for the 2004 Bonds and 
at a rate of 7.75% per annum for the 2014 Bonds, from the date of 
registration thereof if it be February 18 or August 18 or;, in all other cases, 
from February 18 or August 18 next preceding the date of registration 
thereof, provided it be no earlier than February 18, 1994, the interest 
thereon being payable semi-annually on February 18 and August 18 of each 
year until full payment of principal, any interest payment in arrears bearing 
interest at the same rate as the one applicable to such Bond; 


be exchangeable, without cost to their holders, for an equal aggregate 
principal amount of Bearer Bond Certificates or Fully Registered Bond 
Certificates of any authorized denominations and having, in each case, the 
same terms and conditions; 


be payable in legal money of Canada at any branch in Canada of the Bank of 
Montreal, as to the principal of the Bearer Bond Certificates and as to the 
coupons, and, as to the interest payable on Fully Registered Bond 
Certificates, by cheque or draft payable at par and drawn on a bank 
governed by the Bank Act (Canada) or a savings and credit union authorized 
to carry on business in Québec; 


be not redeemable prior to their maturity at the sole option of the University, 
but be purchasable by it by tender, by private agreement or by any other 
means deem appropriate, at any price not exceeding their principal amount 
or the redemption price thereof, if any, and accrued interests and the costs 
of purchase; 


to determine that the certificates representing the Bonds: 


(a) 


(b) 


(c) 


be drafted in such form, bear such serial numbers and contain such terms 
and conditions, substantially in accordance with the provisions hereof, as 
may be determined by the representatives of the University who will execute 
same; 


be signed, for and in the name of the University, by any one of its officers, 
so long as they are two acting jointly, and the coupons annexed thereto be 
signed by one or the other of such officers; these signatures may be printed, 
engraved or otherwise reproduced, such reproduced signatures being 
considered as manual signatures and having the same force and effect; 

be delivered to the persons, at the dates and upon such conditions as may be 
determined by the officers of the University who will sign the Principal 
Trust Agreement hereinafter mentioned; 


6. to approve the appointment of Trust La Laurentienne du Canada Inc., a trust 
company having its head office in Montréal, as trustee for the Bondholders, made by the 
ministre des Finances acting as mandatary for the University; 


qT to approve the appointment of Mr. Gilles Bertrand, from the law firm of Guy & 
Gilbert, General Partnership, of Montréal, to act as counsel to prepare and revise the 
relevant documentation and to deliver an opinion as to the validity of the borrowing and the 
issue of the Bonds, made by the ministre des Finances acting as mandatary for the 
University; 


8. to approve the appointment of Yvon Boulanger Limitée, of Montréal, to print the 
form of the Bond Certificates, made by the ministre des Finances; 


9. to pray the ministre de l'Education, in the name of the gouvernement du Québec, to 
grant to the University, one or more subsidy, payable from the appropriations voted 
annually to this effect by the Parlement du Québec, to pay the Bonds in capital and interest 
and, as the case may be, to pay the fees and expenses of the borrowing; 


10. to establish a private utility trust to the benefit of the Bondholders and to charge the 
Trust Company hereinabove mentioned with verifying the appropriations of the 
indebtedness hereinafter mentioned, administering the trust patrimony and implementing 
the Principal Trust Agreement; 


11. to secure the Bonds by the assignment to a trust patrimony held by the Trust 
Company of the indebtedness for the University of the subsidy granted by the ministre de 
l'Education in the name of the gouvernement du Québec for the payments of the Bonds, in 
principal and interest, it being understood that neither the University nor the Trust 
Company may require that the monies to be deposited with the ministre des Finances to 
create a sinking fund be remitted to them by the ministre des Finances before February 18, 
1997, as for $288,000, before February 18, 2004, as for $5,140,000 and before 
February 18, 2014, as for $3,780,000; 


i; to accept that the proceeds of the sale of the Bonds be remitted to the Trust 
Company to be used by the latter, for the benefit of the University, in compliance with the 
instructions of either one of the ministre de l'Education, the Deputy-Minister or a member 
of the personnel of the ministére de I'Education, duly authorized by a regulation adopted by 
the gouvernement du Québec pursuant to An Act respecting the ministére de | ‘Education 
(S.R.Q., c. M-15.1.1); 


iS: to approve the draft form of the Principal Trust Agreement annexed hereto and to 
authorize any one of the officers of the University , so long as they are two acting jointly, 
to execute, for and in the name of the University, the Principal Trust Agreement to be 
entered into, to consent to all provisions and undertakings as they may deem not 
substantially in contradiction with the terms and conditions hereof, to consent that the 
proceeds form the sale of the Bonds be remitted to the Trust Company and to do such 
things and sign such other documents as they may deem, in their sole discretion, necessary 
or useful for the purpose of giving effect to this resolution; 
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14. to authorize the same persons to deliver the Bond Certificates to the Trust Company 
for certification and to sign all necessary documents for such purpose and for the definitive 
delivery of the Bond Certificates to the Underwriters; 


15. to assume from the proceeds of the borrowing, all the expenses and fees incurred in 
connection with the foregoing, as well as before as after this resolution, including the fees 
and expenses of legal counsels, the initial fees of the Trust Company and the costs of 
printing by the University, in conformity with the current tariffs negotiated by the ministére 
des Finances; 


16. to pay, from the current income of the University, the annual fees of the Trust 
Company in conformity with the tariffs negotiated by the ministére des Finances; 


Vig to authorize the issue of an Offering Circular with respect to the issue of the Bonds; 


18. to ratify, subject to the granting by the ministre de I'Education of a subsidy to 
secure the payment of the Bonds, in principal and interest, the following sale of the Bonds 
made by the ministére des Finances as mandatary of the University: 


(a) sale of 1997 Bonds to the Underwriters, acting solidarily, composed of 
Wood Gundy Inc., Lévesque Beaubien Geoffrion Inc., RBC Dominion 
Securities Inc., Tassé & Associés, Limitée, ScotiaMcLeod Inc., Richardson 
Greenshields of Canada Limited, Whalen, Béliveau & Associates Inc., 
Valeurs mobiliéres Desjardins Inc., Nesbitt Thomson Deacon Ltée and 
Capital Midland Walwyn Inc. and represented by Wood Gundy Inc., at a 
price of 98.91% of their principal amount, together with the accrued interest 
thereon, as the case may be; 


(b) sale of 2004 Bonds to the Underwriters, acting solidarily, composed of 
Wood Gundy Inc., Lévesque Beaubien Geoffrion Inc., RBC Dominion 
Securities Inc., Tassé & Associés, Limitée, ScotiaMcLeod Inc., Richardson 
Greenshields of Canada Limited, Whalen, Béliveau & Associates Inc., 
Valeurs mobiliéres Desjardins Inc., Nesbitt Thomson Deacon Ltée and 
Capital Midland Walwyn Inc. and represented by Wood Gundy Inc., at a 
price of 98.45% of their principal amount, together with the accrued interest 
thereon, as the case may be; 


(c) sale of 2014 Bonds to the Underwriters, acting solidarily, composed of 
Wood Gundy Inc., Lévesque Beaubien Geoffrion Inc., RBC Dominion 
Securities Inc., Tassé & Associés, Limitée, ScotiaMcLeod Inc., Richardson 
Greenshields of Canada Limited, Whalen, Béliveau & Associates Inc., 
Valeurs mobilieres Desjardins Inc., Nesbitt Thomson Deacon Ltée and 
Capital Midland Walwyn Inc. and represented by Wood Gundy Inc., at a 
price of 98.15% of their principal amount, together with the accrued 
interest thereon, as the case may be. 


Status Report on the 1993-94 Annual Giving Campaign 


The report on the Annual Giving Campaign was given in Closed Session because 
Campaign Chair Humberto Santos was obliged to leave early. (The account of his report is 
reproduced here.) 
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Mr. Santos reported that, to date, the Campaign had achieved about 55% of its $1.155 
million target. Although all divisions were working extremely well, it was becoming 
progressively more difficult to raise money from the corporate sector. 


A new programme had been initiated in the Faculty of Commerce and Administration 
which, in cooperation with its student association, CASA, was aggressively soliciting 
pledges from graduating students. Mr. Santos emphasized the importance of Dean Ross' 
leadership in setting an example. 


Mr. Santos announced that plans for the annual Montréal Alumni Phonathon were 
underway, led by Mr. Michael Judson, with Bell Canada donating space and facilities once 
again. All Board members would receive a personal invitation to help with the event, to be 
held from 13 to 16 March 1994 inclusive. 


Ms. Woods added a reminder that donations to the Campaign could be directed, and library 
acquisitions were urgently needed. 


Mr. Groome extended hearty thanks to Mr. Santos and his dedicated team of fundraisers 
for their excellent and enthusiastic management of a very difficult task. 


Report on Concordia's compliance with certain legal obligations 


To demonstrate the exercise of due diligence on the part of the Board of Governors in 
discharging its responsibilities, regular reports concerning the University's compliance 
with pertinent legislation are presented verbally, to the Board, and deposited, in hard copy, 
with the Secretary-General. 


Report on compliance with fiscal requirements 


The Vice-Rector, Institutional Relations and Finance, Dr. Cohen, reported that, upon 
review, he had concluded that appropriate procedures were being applied and that the 
University was complying with its statutory obligations in the area of taxation up to 31 
January 1994, 


Report on compliance with environmental legislation and health and safety requirements 


The Vice-Rector, Services, Dr. Bertrand, reported that, in conformity with principles of 
due diligence, he was informing the Governors about actions taken to date, to comply with 
CSST regulations and the revised Québec Civil Code, as well as environmental legislation 
governing the use of ozone-depleting substances and on-campus storage tanks. 


Dr. Kenniff requested that the resolution adopted during the Closed Session report on 
compliance with CSST regulations be reproduced in the Open Session Minutes, to which 
Mr. Groome agreed. 


(The following resolution was approved in Closed Session.) Upon motion duly moved 
and seconded (Smith, Gervais), it was unanimously RESOLVED: 


THAT the Board of Governors, having considered information provided by the 
Vice-Rector, Services, Dr. Charles Bertrand, and others, reaffirm its commitment 
to doing whatever has to be done to bring the University into full compliance with 
the laws and regulations governing health and safety on campus; 


8.1 


8.2 


10.1 


10.2 


10.3 


AND 
THAT the University release such funds as are necessary to achieve compliance. 


Reports of the Standing Committees 


Executive Committee 


The report of the Executive Committee was given during Closed Session. 


Benefits Committee 


Benefits Committee Chairman Ron Lawless said the Committee had met on 9 February 
1994; there was nothing to report for the moment. 


Report of the Rector 


Dr. Kenniff said he had nothing to report, but wished to encourage Governors to attend the 
upcoming joint meeting of the Board and Senate. 


Reports of the Vice-Rectors 


Vice-Rector, Academic 


Dr. Sheinin directed the Board to documents which were distributed earlier, attesting to the 
achievements of several faculty members, and to Concordia's Thursday Report as an 
excellent source of information about developments in the academic sector. 


Vice-Rector, Services 


Dr. Bertrand hailed the accomplishments of the still-undefeated women's hockey team and 
the men's basketball team which was undefeated in the region and ranked second 
nationally. 


Vice-Rector, Institutional Relations and Finance 


Dr. Cohen reported that the Rector, together with the Vice-Rectors and the Secretary- 
General, had initiated a series of extensive discussions throughout the University, about the 
five-year financial framework. The organizational reviews integral to the medium-term 
plan would begin soon, he said. 


Asked why Concordia intended to employ an external consulting firm instead of relying on 
in-house expertise, Dr. Cohen answered that the University was hiring consultants with 
highly specialized skills not available internally. Although there was no call for tenders, the 
field of suitable firms was very narrow; Dr. Cohen said that after eighteen months of 
discussion, a letter of agreement would soon be signed with a firm in which he had great 
confidence. He informed the Board that, under the proposed agreement, which was 
subject to cancellation upon one month's notice, the University would be billed on a 
"person-day" basis. 


11. 
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Correspondence 


There was no correspondence. 


Any other business 


Mr. Groome reminded Governors that the joint meeting of the Board and Senate would 
begin at 8:00 a.m. on Friday, 18 February 1994, in Room H-767 of the Hall Building, on 
the Sir George Williams Campus. 


Date of next meeting 


The next regular meeting of the Board will be held on Wednesday, 16 March 1994, at the 
Sir George Williams Campus at 8:00 a.m. 


Adjournment 


The meeting of the Open Session adjourned at 10:23 a.m. 


Me Bérengére Gaudet 
Secretary of the Board of Governors 


